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Assistant Secretary Senior Counsel

Corporate and Securities Practice Group

The Home Depot Inc _________
2455 Paces Feny Rd _____
Atlanta GA 30339

Re The Home Depot Inc

Dear Mr Gottsegen

This is in regard to your letter dated January 29 2009 concerning the shareholder

proposal submitted to Home Depot by the Connecticut Retirement Plans and Trust Funds

for inclusion in Home Depots proxy materials for its upcoming annual meeting of

security holders Your letter indicates that the proponent will withdraw the proposal and

if that does not occur Home Depot will include the proposal in its proxy materials and

that Home Depot therefore withdraws its January 2009 request for no-action letter

from the Division Because the matter is now moot we will have no further comment

Sincerely

Michael Reedich

Special Counsel

cc Howard Rifldn

Deputy State Treasurer

State of Connecticut

Office of the Treasurer

55 Elm Street

Hartford CT 06106-1773
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WASHINGTON D.C 20549-3010
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DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 CFR 240.14a-8 as with other matters under the proxy

rules is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 4a-8 the Divisions staff considers the information furnished to it by the Company

in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against

the company in court should the management omit the proposal from the companys proxy

material



2455 Paces Ferry Rd Atlanta GA 30339

January29 2009

Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street N.E 11
Washington D.C 20549

Re Shareholder Proposal of Connecticut Retirement Plans and Trust Funds

Ladies and Gentlemen

On January 2009 The Home Depot Inc the Company submitted letter to the

staff at the Division of Corporation Finance of the Securities and Exchange Commission

requesting that the Staff confirm that no enforcement action will be recommended against

the Company if the Company excludes shareholder proposal the Proposal from the

Companys proxy materials 2009 Proxy Materials for its 2009 Annual Meeting of

Shareholders the No-Action Request in reliance on Rule 14a-8g under the Securities

Exchange Act of 1934 On January 2009 and January 192009 the Company

submitted supplemental letters to the Staff The Proposal was submitted by the

Connecticut Retirement Plans and Trust Funds the Proponent on December 11 2008

and relates to the Companys energy use

Following the submission of the No-Action Request the Company and the Proponent

have discussed the Proposal It is the Companys belief at this time that the Proposal will

be withdrawn if that does not occur the Company will include the Proposal in the 2009

Proxy Materials Accordingly the Company hereby withdraws the No-Action Request

copy of this letter is being mailed on this date to the Proponent

Kindly acknowledge receipt of this letter by stamping and returning the enclosed copy of

the first page and returning it in the enclosed envelope If you have any questions with

respect to this matter please telephone me at 770 384-2858 may also be reached by

fax at 770 384-5842

Very truly yours

Jonathan Gottsegen

Assistant Secretary Senior Counsel

Corporate and Securities Practice Group

Proud Sponsor



Copies to Donald Kirschbaum

Investment Officer for Policy

Connecticut Retirement Plans and Trust Funds

Office of the Treasurer of the State of Connecticut

55 Elm Street

Hartford CT 06106

Howard Rifkin

Deputy State Treasurer

Connecticut Retirement Plans and Trust Funds

Office of the Treasurer of the State of Connecticut

55 Elm Street

Hartford CT 06106

Megan Mcintyre Esq
Grant Eisenhofer P.A

Chase Manhattan Centre

1201 North Market Street

Wilmington DE 19801
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January 192009

Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street N.E

Washington D.C 20549

Re Shareholder Proposal of Connecticut Retirement Plans and Trust Funds

Ladies and Gentlemen

On January 2009 The Home Depot Inc the Company submitted letter to the

staff of the Securities and Exchange Commission requesting that the Staff confirm that no

enforcement action will be recommended against the Company if the Company excludes

shareholder proposal the Proposal from the Companys proxy materials the 2009

Proxy Materials for its 2009 Annual Meeting of Shareholders the No-Action

Request in reliance on Rule 14a-8g On January 2009 the Company submitted

supplemental letter to the Staff the January Letter The Proposal was submitted by

Connecticut Retirement Plans and Trust Funds the Proponent on December 11 2008

and relates to the Companys energy use

On January 14 2009 Ms Megan McIntyre the Proponents counsel submitted

letter to the Staff the January 14 Letter to respond to the No-Action Request and

January Letter

The purpose of this letter is to respond to the January 14 Letter

First the letters received by the Company from State Street Corporation on December 12

2008 December 18 2008 and January 2009 each Confirmation Letter are

insufficient verification of the Proponents continuous ownership of the Companys

securities for at least one year as of the date the Proposal was submitted i.e December

112008

Staff Legal Bulletin No 14 July 13 2001 clearly states that verification falling short

even by just one day is insufficient to demonstrate continuous ownership as of the time

the shareholder submitted the proposal The Proponent has not challenged this position

Instead the Proponent attempts to rely on vague language in the December 12 2008 and

December 18 2008 Confirmation Letters to establish that it continuously owned the

Companys securities for at least one year as of December 11 2008 Neither the Staff

nor the Company should be required to interpret ambiguous language It is not difficult

for proponents to prove eligibility
and compliance with Rule l4a-8b and the burdeUsSQS

Proud Sponaor



on the Proponent to clearly demonstrate its eligibility Thus contrary tO the Proponents

assertions in the January 14 Letter the December 12 2008 and December 18 2008

Confirmation Letters fail to demonstrate the Proponents eligibility to submit proposal

Further the January 2009 Confirmation Letter was received by the Company after the

December 31 2008 deadline for responding to the Companys notification Rule 14a-8f

states clearly that the Proponent must respond to the Company within 14 days from the

date the Proponent received the Companys notification Therefore the Company may
exclude the Proposal under Rule 14a-8f

Second the Company did not fail to notify the Proponent of the deficiencies giving rise

to the No-Action Request In accordance with Rule 14a-8f within 14 calendar days of

receiving the Proposal the Company notified the Proponent in writing of the eligibility

deficiencies and the timeframe of the Proponents response in particular that Rule 14a-

8b requires submission of written statement from the record holder of the securities

usually broker or bank verifying that at the time the proposal was submitted

Proponent continuously held at least $2000 in market value of the Companys securities

for at least one year emphasis added Thus the Company fully complied with and

discharged its obligation under Rule 14a-8 to notify the Proponent of the eligibility

deficiencies Contrary to the Proponents assertions in the January 14 Letter Rule 14a-8

does not require that the Company continue to notify the Proponent of any further or

continuing deficiencies in the Proponents response to the Companys notification

Pursuant to Rule 14a-8j enclosed are six copies of this letter copy of this letter is

being mailed on this date to the Proponent in accordance with Rule 14a-8j informing it

of the Companys intention to omit the Proposal from the 2009 Proxy Materials

Kindly acknowledge receipt of this letter by stamping and returning the enclosed copy of

the first page and returning it in the enclosed envelope If you have any questions with

respect to this matter please telephone me at 770 384-2858 may also be reached by

fax at 770 384-5842

Very truly yours

j/e9-i
424L /C /t

Jonathan Gottsegen

Assistant Secretary Senior Counsel

Corporate and Securities Practice Group

Copies to Donald Kirschbaum

Investment Officer for Policy

Connecticut Retirement Plans and Trust Funds

Office of the Treasurer of the State of Connecticut

55 Elm Street

Hartford CT 06106



Howard Rilkin

Deputy State Treasurer

Connecticut Retirement Plans and Trust Funds

Office of the Treasurer of the State of Connecticut

55 Elm Street

Hartford CT 06106

Megan McIntyre Esq

Grant Eisenhofer P.A

Chase Manhattan Centre

1201 North Market Street

Wilmington DE 10801
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January 142009

Cfl

Re Shareholder Proposal Submitted by Connecticut Retirement Plans

Trust Funds for Inclusion in The Home Depot Inc.s 2009 Proxy Statement

Dear Ladies and Gentlemen

This letter is submitted on behalf our client the Connecticut Retirement Plans Trust

Funds CRPTFin response to the January 2009 and January 2009 letters from The

Home Depot Inc Home Depot or the Company in which the Company maintains that

CRPTFs shareholder proposal the Proposal may be excluded from the Companys 2009

proxy statement pursuant to Rules 14a-8b and 14a-8f

The Companys sole basis for seeking to exclude the Proposal is that CRPTF allegedly

did not provide adequate documentation to support its continuous ownership of the Companys

securities for at least one year prior to submitting the Proposal Notably the Company does not

dispute that CRPTF actually owned Home Depot stock continuously throughout the relevant

period rather the Company quibbles with the wording of the letter submitted by CRPTFs

broker despite having never informed CRPTF of any objection to this wording before submitting

its no-action request In any event as discussed below the documentation submitted is adequate

to establish CRPTFs continuous ownership and the Companys request for no-action relief

should be denied

CRPTFsProposal

Home Depot is large retail chain with significant energy usage and costs and CRPTF

believes that the Company can realize financial and competitive advantages by taking action to

improve energy efficiency at its facilities and in its supply chain and transportation network

By Overnight Delivery

Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549
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Accordingly CRPTF has proposed the following resolution for inclusion in the Companys 2009

proxy materials

RESOLVED Shareholders request that The Home Depot assess its

current companywide energy use in it its buildings transportation and

the supply chain set targets to reduce energy use in the future and

report to shareholders at reasonable cost and omitting proprietary

infonnation on its findings and progress by September 2009

The Proposal was dated December 11 2008 and was received by the Company on

December 12 2008 On December 12 2008 CRPTFs broker State Street sent separate letter

to the Company the Initial Verification Letter confirming that CRPTF has held shares of

Home Depot Inc .. with market value greater than $2000.00 continuously for more than

one year period copy of the Initial Verification Letter is attached as Exhibit

By letter dated December 16 2008 which CRPTF received on December 17 2008 the

Company infonned CRPTF that the Initial Verification Letter was inadequate because it

incorrectly indicated that State Street was the record owner of CRPTFs shares The Company

demanded that proof of ownership be supplied within 14 calendar days of CRPTF receiving its

letter i.e by December 31 2008

On December 18 2008 well within the 14-day window State Street faxed corrected

letter to the Company the Corrected Verification Letter stating that Cede Co was the

record owner of CRPTF shares of Home Depot stock and confirming again that CRPTF has

held shares of Home Depot Inc .. with market value greater than $2000.00 continuously for

more than one year period Like the Initial Verification Letter the Corrected Verification

Letter was dated December 12 2008 copy is attached as Exhibit

For two weeks following its receipt of the Corrected Verification Letter on December 18

2008 the Company gave CRPTF no indication that the Corrected Verification Letter was in any

way dissatisfactory Instead the Company waited until after December 31 and then submitted

request for no-action relief on January 2009 claiming for the first time that the Corrected

Verification Letter failed to establish CRPTFs continuous ownership for the requisite one-year

period The Company also asserted that the December 31 deadline for correcting this deficiency

had passed even though CRPTF had never been notified of the purported deficiency

CRPTF received the no-action request on January 2009 While CRPTF disagreed that

its Corrected Verification Letter was deficient the alleged deficiency was easily curable through

another letter from State Street which CRPTF promptly requested The next day January

2009 State Street send another letter to the Company via fax and overnight delivery the Third

Verification Letter copy of that letter which was dated January 2009 and confirmed that

CRPTF has held shares of Home Depot Inc .. with market value greater than $2000.00
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continuously since before December 11 2007 emphasis added is attached as Exhibit C.1 The

Company responded with supplemental no-action request on January 2009 in which it

asserts no objection to the substance of the Third Verification Letter but maintains that it should

be disregarded because it was received after December 31

II The Companys Request For No-Action Relief Should Be Denied

The Company has asserted only single ground for excluding the Proposal from its proxy

materials that CRPTF did not provide timely verification of its continuous ownership of

Company stock for one year prior to submitting the Proposal The Company does not deny that

CRPTF actually owned the shares for the requisite time period or that the documentation

submitted on January 2009 would have been deemed adequate had it been submitted before

December 31 2008 Instead the Company contends that the documentation submitted before

December 31 was deficient and that despite its failure to notify CRPTF of this purported

deficiency until January CRPTF should be held to December 31 deadline and the January

letter should be ignored

The burden is on the Company to establish that it has reasonable basis for excluding

CRPTFs proposal from its proxy materials See 17 C.F.R 240.14a-8g The Company

cannot meet that burden because the Corrected Verification Letter establishes CRPTFs

continuous ownership for at least one year as of the date of the Proposal even assuming

arguendo that the Corrected Verification Letter was deficient the Company did not notify

CRPTF of any perceived deficiency in CRPTF proof of continuous ownership before

submitting its no-action request and promptly upon learning of the alleged deficiency

CRPTF provided additional documentation that is indisputably adequate

The Corrected Verification Letter Established CRPTFs Continuous

Ownership For At Least One Year By The Date The Proposal Was

Submitted

Rule 14a-8bl provides that order to be eligible to submit proposal you must

have continuously held at least $2000 in market value or 1% of the companys securities

entitled to be voted on the proposal at the meetingfor at least one year by the date you submit

the proposaL 17 C.F.R 240.14a-8b1 emphasis added Rule 14a-8b2 provides

several methods for non-record holders to prove their eligibility one of which is to submit ..

written statement from the record holder of Ethel securities usually broker or bank verifying

The version of this letter that was initially faxed to the Company was mis-dated January 2008 State

Street promptly realized its error and re-sent the letter bearing the correct date of January 2009 both by

fax and by UPS delivery It is the corrected letter that is attached hereto
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that at the time proponent submitted the proposal continuously held the securities for

at least one year 17 C.F.R 240.14a-8b2i.2

CRPTF submitted its Proposal on December 11 2008 and thus its eligibility depends on

whether it held the requisite number of shares of Company stock continuously from December

112007 until December 11 2008 There is no dispute with regard to the quantity of shares

owned by CRPTF the only issue is whether CRPTF has adequately documented the duration of

its ownership Home Depot contends that because the Corrected Verification Letter is dated

December 12 2008 rather than December 11 2008 it falls one day short of establishing

continuous ownership for one year i.e it only establishes ownership since December 12 2007

This argument ignores the plain language of the letter which states that as of December 12

2008 CRTPF had held shares of Home Depot Inc .. continuously for more than one year

period Exhibit emphasis added In other words CRPTF had held the shares since before

December 12 2007 i.e since at least December 11 2007 Accordingly the Corrected

Verification Letter establishes CRPTFs continuous ownership of Home Depot stock since

December 11 2007 as required by Rule 14a-8b1.3 Home Depots request for no-action relief

should be denied for this reason alone

The Proposal Cannot Be Excluded Because The Company Failed To Notify

CRPTF Of The Purported Deficiency Giving Rise To Its No-Action Request

Even if the Corrected Verification Letter did not establish CRPTFs continuous

ownership for the relevant period which it does the Proposal is not excludable because the

Company gave CRPTF no notice of the alleged deficiency Pursuant to Rule 14a-8f1

company may exclude proposal .. only after it has notified proponent of the problem

and proponent has failed adequately to correct it 17 C.F.R 240.14a-8f1 emphasis

added

The Companys December 16 2008 letter only identified one deficiency in the Initial

Verification Letter the inaccurate statement that State Street was record holder of the

Companys securities CRPTF cured that problem by having State Street send the Corrected

Verification Letter on December 18 2008 clarifying that Cede Co was the record holder

2The Staff has recognized that written statement from an introducing broker-dealer constitutes

written statement from the record holder of securities as that term is used in rule 4a-8b2i Ham

Celestial Group Inc Oct 2008 Home Depot does not contend otherwise

3The no-action letters cited by Home Depot are irrelevant here because they involved proponents who

provided no documentation to establish continuous ownership See IDACORP Inc March 2008

proponent submitted account statements and taxiot statements that merely provided snapshots of

ownership as of various dates Safeway Inc Feb 2008 proponent submitted proof of continuous

ownership for other individuals but not himself Exxon Mobil Corp Jan 292008 documentation

consisted solely of an account statement for trust whereas the proponent was an individual and did not

even purport to establish ownership as of date of proposal much less continuous ownership for past year

Intel Corp Jan 29 2004 brokers letter only established ownership as of single day
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With regard to continuous ownership both the Initial Verification Letter and the

Corrected Verification Letter were dated December 12 2008 and stated that CRPTF had held its

shares continuously for more than one year period At no time either in the December 16

letter or in response to the Corrected Verification Letter did the Company inform CRPTF of any

purported deficiency in CRPTFs proof of continuous ownership Accordingly CRPTF

reasonably assumed that the Company considered the Corrected Verification Letter adequate to

satisfy the requirements of Rule 4a-8b2i

The Company now seeks to exclude the Proposal because the Corrected Verification

Letter does not adequately establish CRPTFs continuous ownership since December 11 2007

Because the Company never notified CRPTF of this purported deficiency before submitting its

no-action request the Proposal cannot be excluded See Rule 14a-8f1 company may

exclude proposal .. only after it has notified proponent of the problem and

proponent has failed adequately correct it Ecolab Inc Feb 25 2005 denying no-action

request where proponent provided proof of ownership in response to companys request and

company did not notify proponent of alleged deficiency in that proof before submitting its no-

action request The MONY Group Inc Feb 18 2003 same

CRPTF Cured the Alleged Deficiency in its Proof of Continuous Ownership

Promptly After Receiving Notice

CRPTF learned for the first time on January 2009 that the Company considered the

Corrected Verification Letter insufficient to establish CRPTFs continuous ownership The very

next day at CRPTFs request State Street sent the Company Third Verification Letter re

confirming CRPTFs continuous ownership since before December 11 2007 The Company does

not take issue with the substance of the Third Verification Letter but asserts that it is untimely

because it was submitted after December 31 However the December 31 deadline only applied

to the specific problem noted in the Companys December 16 letter which CRPTF cured on

December 18 CRPTF cannot be held to December 31 deadline to cure different alleged

deficiency that it had no reason to know about until January Accordingly even if the

Corrected Verification Letter left any uncertainty about CRPTFs continuous ownership which it

did not that uncertainty was put to rest by the Third Verification Letter which was submitted

less than 14 days after CRPTF first learned of the alleged problem

Conclusion

Because Home Depot has not met its burden of establishing reasonable basis for

excluding CRPTFs Proposal from its proxy materials the Companys request for no-action

letter should be denied In the event that the Staff disagrees with CRPTFs position or requires

any additional information we would appreciate the opportunity to meet and confer to discuss

these issues Please feel free to call the undersigned at your convenience
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In accordance with Rule 14a-8k we have enclosed six copies of this letter We have

also enclosed an additional copy which we ask that you kindly date-stamp and return to us in the

enclosed self-addressed stamped envelope

Respectfully

Megan McIntyre

Attachments

cc Jonathan Gottsegen Esquire

Assistant Secretary Senior Counsel

Corporate and Securities Practice Group

The Home Depot Inc

2455 Paces FerryRd

Atlanta GA 30339
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___ STATE STREEt
State Street Financia Center

Avenue de Ltfayctte

Bostou.4A 02111

Fhotie 617664-9407
FEtE 617 769-6907

-Mail

1rnbitckman4statest1eet.corn

December 122008

Mr Jack VanWoerkom

Executive Vice President General Counsel and Coiporate Secretary

The Home Depot Inc

2455 Paces Petty Road NW
Atlanta Georgia

Re Connecticut RetirexnentPlans and Trust Funds

Dear Mr VanWoerkom

State Street Bank is the record owner of shares of common stock Shares of Home Depot Inc

beneficially owned by the Connecticut Retirement Plans and Trust Funds CRPTF The shares held by

State Stieet Bank are held in the Depository Trust Company in the pffMemoranThhAS
held shares of Home Depot Inc cusip 437076102 with market value greater than $2000.00 continuously

for more than one year period

Please contact me ifyou have any questions or concerns

cerely

Laura Backman

Assistant Vice President

Client Relations

Sthtc Street Corporation
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____ 1W5 mafl

_______ State Street Fhtancial Cmtcr

A.cf PJkc It
_______ Avenue do Lafayette

________
STATE STREEt boston MA 02111

For erythlng You Invest In

Jbone 617 8U49407
Vax 617759-6907

1inbacknuujitaiesIrect.corn

December 122008

Mr Jack VanWoerkoni

Executive Vice President General Counsel and Corporate Secretary

The Home Depot Inc

2455 Paces Feny Road N.W
Atlanta Georgit

R.e Connecticut Retirement Plans and Trust Funds

Dear Mr VanWoerkom1

Cede Co is the record owner ofsbaresof common stock Sbaree of Home Depot Inc
benefciaUy ownccLby the Connecticut Retirement Plans and Trust Funds CRPTP The shares held by
state Street Bank are held in the Depository Truit Company in the

held shares ofHome Depot Inca csip 437076102 with rnadcet value greater than $2000.00 continuously
rmore than one year period

Please contact me ifyou have questions or concerns

Sincer4y

Laura Backman

AeaistantVcsidcnt

Client Relations

State Street Corporation

Cc JonathaiOottegan Senior Counsel Corporate and Secretly Practice Group
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Laurn BakmÆft
i4tcfrmnf V.Fkint
$i3rI .t fl.h 4i

LVUft

S1.r-.E Sr Et
1W Evrythng You frnt In-

t.x I4Y/

ifl1b MtIk5tit1.J.tTfl

January 2O9

Mr. Jack VanWóein
Executive Vice President General Counsel and Corporate Secretary

TheHOme.DepCt Inc

245$ Paees FerlyRbad N.W

Re CnneeticUt Retirement P1ais-aiid Thist FUnds

Dear VaxiWóeiicoin

Cede Co is the record owner of shares of common stock Sharesof Home Depot Inc

beneficially owned by the ConneCticut Retirement Plans and Trust Funds CRPTF The shares held by

State Street Bank are held in th Depository Trust Company in the

held shares of Home Depot Inc cusip 43707l02 with market value greater than $2000 00 continuously

since before December Il 2009

PicontâCt -ne if you have any-qiu stiens or concerns

Laura ac1cnan

Assistant Vice President

Client Relations

State SIrCet Crporation

Cc Jnathon Gotisegen Ass3stant Secretary Senior Counsel Corporate and Securities Practice 3roup



2455 Paces Ferry Rd Atlanta GA 30339

January 2009

Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street N.E

Washington D.C 20549

Re Shareholder Proposal of Connecticut Retirement Plans and Trust Funds

Ladies and Gentlemen

On January 2009 The Home Depot Inc the Company submitted letter to the

staff at the Division of Corporation Finance the Staff of the Securities and Exchange

Commission requesting that the Staff confirm that no enforcement action will be

recommended against the Company if the Company excludes shareholder proposal the

Proposal from the Companys proxy materials the 2009 Proxy Materials for its

2009 Annual Meeting of Shareholders the No-Action Request in reliance on

Rule 14a-8g The Proposal was submitted by Connecticut Retirement Plans and Trust

Funds the Proponent on December 11 2008 and relates to the Companys energy

use

On January 2009 the Company received letter from State Street Corporation dated

January 2008 the January Letter stating that Cede Co is the record owner of

shares of common stock of the Company beneficially owned by the Proponent and that

the Proponent has held shares of the Company with market value grater than $2000.00

continuously since before December 11 2007 copy of this letter is attached as Exhibit

For the reasons stated below the Company continues to request that the Staff not

recommend enforcement action against the Company if the Company omits the Proposal

from its 2009 Proxy Materials

The January Letter was submitted outside the time frame set forth in Rule 4a-8f and

thus does not satisfy the Proponents obligations to verify its eligibility to submit

proposal to the Company Under Rule 14a-8f the Company may exclude the Proposal

if after the Company has notified the Proponent of any eligibility or procedural

deficiencies the Proponent fails to adequately correct such deficiencies within 14 days

from the date the Proponent received such notification As outlined in the No-Action

Request on December 16 2008 the Company sent by overnight mail the Proponent

letter requesting that the Proponent provide proof of eligibility pursuant to Rule 4a-8

MA
Praid Sponior



the Notification Letter Thereforethe Proponent had until December 31 2008 to

adequately respond to the Notification Letter The January Letter was submitted to the

Company after December 31 2008 and thus is not timely

Further as stated in the No-Action Request the Company believes that an extension of

the 14-day period is unwarranted as the Notification Letter fully complied with the

requirements of Rule 14a-8 and the standards set forth in Staff Legal Bulletin Nos 14 and

14B

Pursuant to Rule 4a-8j enclosed are six copies of this letter copy of this letter

together with Exhibit is being mailed on this date to the Proponent in accordance with

Rule 14a-8j informing it of the Companys intention to omit the Proposal from the

2009 Proxy Materials

Kindly acknowledge receipt of this letter by stamping and returning the enclosed copy of

the first page and returning it in the enclosed envelope If you have any questions with

respect to this matter please telephone me at 770 384-2858 may also be reached by

fax at 770 384-5842

Very truly yours

Jonathan Gottsegen

Assistant Secretary Senior Counsel

Corporate and Securities Practice Group

Copy to

Mr Donald Kirshbaum

Mr Howard Rifkin

Connecticut Retirement Plans and Trust Funds

Megan McIntyre Esq

Grant Eisenhofer PA
Chase Manhattan Centre

1201 North Market Street

Wilmington DE 10801
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ALc1ant V1c Frvidcnf

SIte Stn 1nntwia cenkr

Avenue de Lafyetie

STATESTREEL ostonMA02ti

For EverythIng YOU IiVest In Pht E3 17 634-9407

Fax 617 769-6O7

Januaiy6 2008

Mr Jack VanWoerkoin

Executive Vice PTosident General Counsel and Corporate Secretary

The Home Depot Inc

2455 Paces Ferry Road N.W
Atlanta Georgia 30339

Re Connecticut Retirement Plans and Trust Funds

Dear Mr VanWoerkoin

Cede Co is the record owner of shares of common stock Shares of Home Depot Inc
beneficially owned by the Connecticut Retirenient Plans and Trust Funds CRPTF The shares held by
State Street Bank are held In the Depository Trust Company in the MemorarWii CR7Fias
held shares of Home Depot Inc cusip 437076102 with market value greater than $2000.00 continuously
since before December ii 2007

Please contact me ifyou have any questions or concerns

1y
Laura Backnian

Assistant Vice President

Client Relations

State Street Corporation

Cc Jonathon Gottsegen Assistant Secretary Senior Counsel Corporate and Securities Practice Group



2455 Paces Ferry Rd Atlanta GA 30339

Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street N.E

Washington D.C 20549

Re Shareholder Proposal of the Connecticut Retirement Plans and Trust Funds

Ladies and Gentlemen

On behalf of The Home Depot Inc the Company the purpose of this letter is to

notify the staff of the Division of Corporation Finance the Staff of the Companys
intention to exclude shareholder proposal from the Companys proxy materials the

2009 Proxy Materials for its 2009 Annual Meeting of Shareholders the 2009

Meeting The Connecticut Retirement Plans and Trust Funds the Proponent
submitted the proposal the Proposal which is attached as Exhibit

In accordance with Rule l4a-8 under the Securities Exchange Act of 1934 as amended

we respectfully request that the Staff confirm that no enforcement action will be

recommended against the Company if the Proposal is omitted from the 2009 Proxy

Materials Pursuant to Rule 14a-8j enclosed are six copies of this letter and Exhibits

and copy of this letter including Exhibits and is being mailed on

this date to the Proponent in accordance with Rule 14a-8j informing the Proponent of

the Companys intention to omit the Proposal from the 2009 Proxy Materials

The company intends to commence distribution of its defmitive 2009 Proxy Materials on

or about April 10 2009 Pursuant to Rule 14a-8j this letter is being submitted not less

than 80 days before the Company files its definitive 2009 Proxy Materials with the

Securities and Exchange Commission

The Proposal sets forth the following resolution

RESOLVED Shareholders request that The Home Depot assess its

current companywide energy use in its buildings transportation and

the supply chain set targets to reduce energy use in the future and

report to shareholders at reasonable cost and omitting proprietary

information on its findings and progress by September 2009

Proud Sponsor

January 2009

C-



The Company intends to omit the Proposal from the 2009 Proxy Materials on the basis of

Rules 14a-8b and 14a-8f and requests concurrence of the Staff that it will not

recommend enforcement action if the Company omits the Proposal from the 2009 Proxy

Materials

Rule 14a-8b provides that to be eligible to submit proposal proponent must have

continuously held at least $2000 in market value or 1% of the companys securities

entitled to be voted on the proposal at the meeting for at least one year by the date the

proponent submitted the proposal and the proponent must continue to hold such securities

through the date of the meeting Under Rule 14a-8b2 proponent must submit to the

company written statement from the record holder of the securities usually broker

or bank verifying that at the time the proponent submitted the proposal the proponent

continuously held the securities for at least one year Rule 14a-8f states that the

company may exclude the proponents proposal if after the company has notified the

proponent of any deficiency and the time frame for responding to remedy the deficiency

14 calendar days following receipt has elapsed the proponent fails to correct such

deficiency within such 14 day period

The Company received the Proposal on December 11 2008 On December 12 2008 the

Company received letter from State Street Corporation dated December 12 2008

stating that State Street Bank is the record owner of shares of common stock of the

Company beneficially owned by the Proponent and that the Proponent has held shares of

the Company with market value of greater than $2000 continuously for more than

one year period the Initial Verification copy of this letter is attached as Exhibit

According to the Companys records the Proponent is not record owner of the

Companys common stock Therefore in accordance with Rule 14a-8f on December

16 2008 the Company sent by overnight mail the Proponent letter requesting that the

Proponent provide proof of eligibility pursuant to Rule 4a-8 the Notification Letter

copy of the Notification Letter is attached as Exhibit copy of Rule 14a-8 was also

provided to the Proponent In particular the Company specifically notified the Proponent

that the Proponent is required to submit written statement from the record holder of

the securities usually broker or bank verifying that at the time the was

submitted Proponent continuously held at least $2000 in market value of the

Companys securities for at least one year and that such proof of ownership is required

within 14 calendar days of the Proponents receipt of the Notification Letter On

December 18 2008 the Company received another letter from State Street Corporation

dated December 12 2008 stating that Cede Co is the record owner of shares of

common stock of the Company beneficially owned by Proponent and that the Proponent

has held shares of the Company with market value of greater than $2000 continuously

for more than one year period the Second Verification and together with the Initial

Verification the Verification Letters copy of the Second Verification is attached as

Exhibit As of the date of this letter the Company has not received any further

correspondence from the Proponent Further the 14 day period within which the

Proponent needed to respond to the Notification Letter and provide the information

required under Rule 14a-8b has now lapsed



In Staff Legal Bulletin No 14 July 13 2001 the Staff reaffirmed its position that

proponent must submit proof from the record holder that the shareholder continuously

owned the securities for period of one year as of the time the proponent submitted the

proposal The Staff has consistently granted no-action relief pursuant to Rule 14a-8f

where proponent has failed to provide proof of beneficial ownership as of the date the

proponent submitted the proposal See e.g IDACORP Inc March 2008 Safeway

Ii February 2008 Exxon Mobil Corporation January 29 2008 and Intel Corp

January 29 2004 Similarly both Verification Letters are dated as of December 12

2008 which is one day after the Proponent submitted the Proposal The Verification

Letters state that the Proponent has held shares of Companys common stock with

market value greater than $2000.00 continuously for more than one year period The

Verification Letters do not as required by Rule 14a-8b verify that the Proponent

continuously held at least $2000 in market value of the Companys securities from at the

very latest December 11 2007 onwards

Moreover the Company has complied with its obligations under Rule 14a-8f The

Company timely delivered the Notification Letter to the Proponent within 14 days of its

receipt of the Proposal and the Notification Letter clearly stated the beneficial ownership

requirements under Rule 14a-8b1 the type of documentation necessary to

demonstrate compliance with such requirements and the deadline within which the

Proponent needed to provide such proof

Although the Staff has in some instances allowed proponents to correct such

deficiencies after the 14 day period the Staff has only done so if there were deficiencies

in companys notification letter See e.g JPMorgan Chase Co March 2008
LNB Bancorp Inc December 28 2007 and ATT Inc February 16 2007 The

Company believes an extension of the 14 day period is unwarranted in this case as the

Notification Letter fully complied with the requirements of Rule 14a-8 and the standards

set forth in Staff Legal Bulletin Nos 14 and 14B

For the foregoing reasons the Proposal may be properly excluded from the 2009 Proxy

Materials under Rules 14a-8b and 14a-8f

Accordingly the Company respectfully requests that the Staff not recommend

enforcement action if the Company omits the Proposal from its 2009 Proxy Materials If

the Staff does not concur with the Companys position we would appreciate an

opportunity to confer with the Staff prior to the issuance of Rule 14a-8 response The

Proponent is requested to copy the undersigned on any response made to the Staff



Kindly acknowledge receipt of this letter by stamping and returning the enclosed copy of

the first page and returning it in the enclosed envelope If you have any questions with

respect to this matter please telephone me at 770 384-2858 may also be reached by

fax at 770 384-5842

Very truly yours

Jonathan Gottsegen

Assistant Secretary Senior Counsel

Corporate and Securities Practice Group
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December 11 2008

Mr Jack VanWoerkom

Executive Vice President General Counsel and Corporate Secretary

The Home Depot Inc

2455 Paces Ferry Road N.W
Atlanta Georgia 30339

Dear Mr VanWoerkom

The purpose of this letter is to submit the attached shareholder resolution on behalf of the

Connecticut Retirement Plans and Trust Funds CRPT for consideration and action by

shareholders at the next annual meeting of The Home Depot The CRPTF currently of

962175 shares of The Home Depot with market value of approximately $23371230

We recently wrote to your Lead Independent litctor Bonnie Hill requesting that we

open dialogue with the company on critical issues relating to how the company is

approaching energy efficiency and conservation in your stores Iransportation and supply

chain and related issues We are filing this shareholder resolution in order to meet your

filing deadline and would be pleased if discussions result in our being able to withdraw

the resolution

We look forward to hearing from you

Please contact Donald Kirshbaum Investment Officer for Policy at 860-702-3164 to let

us know what the best way is for us to pursue these issues with you

Deputy State Treasurer

cc Bonnie Hill Lead Independent Director

Mr Francis Blake Chairman and CEO

55 Elm Street Hartford Connecticut 06106-1773

An Equal Opportunity Employer



Whereas

Rising energy costs and concerns aboutenergyseeuritylimatc-chnge-d1heburngffossft------
fuels are focusing increasing amounts of attention on energy efficiency The G8 in 2007 committed

to take strong and early action to tackle climate change In the US domestic regulations addressing

the matter continue to gain momentum Many of these regulations address the energy efficiency of

buildings

According to U.S Secretary of Energy Samuel Bodman in speech July 16 2007 There is also

clear and growing recognition of the role that prioritizing energy efficiency must play As most of

you know the largest source of immediately available new energy is the energy we Waste every

day Indeed it is the cheapest most abundant cleanest most readily available source of energy

Americans can access

The July2006 National Action Plan for Energy Efficienof developed by more than 50 leading

organizations presented policy recommendations for creating sustainable aggressive national

commitment to energy efficiency through gas and electric utilities utility regulators and partner

organizations The report pointed out that Widespread application of energy efficiency

programs. .would yield annual energy bill savings of nearly $20 billion with net societal benefits

of more than $250 billion over the next 10 to 15 years This scenario could defer the need for

20000 megawatts MW or 40 new 500MW power plants

According to estimates by the Environmental Protection Agency residential and commercial

buildings account for approximately 40 percent of energy and 70 percent of electricity consumed in

the US each year The Energy Independence and Security Act of 2007 emphasize energy efficiency

resulting in energy carbon and economic savings The bill authorizes the Commercial Building

Initiative with goal of all new commercial buildings having net zero energy usage by 2030

At the local level at least 46 state county and city governments have adopted policies requiring or

encouraging the use of the US Green Building Councils Leadership in Energy and Environmental

Design LEED program which places heavy emphasis on energy efficiency among other things

As concerns about rising energy prices climate change and energy security continue to increase

we believe the focus on energy efficiency will only intensify For large retail chains this focus will

extend not only to stores but also to the supporting distribution and transportation networks It is

vital that our company be well positioned to compete going forward Taldng action to improve

energy efficiency can result in financial and competitive advantages Ignoring this quickly growing
trend could position our company as an industry laggard and expose it to competitive reputational

and regulatory risk



1ESOLVED Sbareholders request that The Home Depot assess its current companywide energy

use in its buildings transportation and the supply chain set targets to reduce energy use in the

future and report to shareholders at reasonable cost and omitting proprietary information on its

findings and progress by September 2009



Exhibit



STATE
L1IB7D

1TREEt 44.uiatant lwidcnt

Stale Street Financial Cenkr

Avenue de Lafayette

BostonMA 02111

Phone UI 6d9407
Fax G17 76943907

E-Mail

lnibackxnanstatestreet.cont

December 12 2008

Mr lack VanWoerkoni

Executive Vice President General Counsel and Corporate Secretary

The Home Depot Inc

2455 Paces Ferry Road N.W
Atlanta Georgia

Re Connecticut Retirement Plans and Trust Funds

Dear Mr VanWoerkom

State Street Bank is the record owner of shares of common stock Sharesof Home Depot Inc
beneficially owned by the Connecticut Retirement Plans and Trust Funds CRPTF The shares held by
State Street Bank are held in the Depository Trust Company in the pan anà Aemoran41aS
held shares of Home Depot Inc cusip 437076102 with market value greater than $2000.00 continuously

fbrmore than one year period

Please contact me if you have any questions or concerns

cerely

Laura Backixian

Assistant Vice President

Client Relations

State Street Corporation
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2455 Paces Ferry Rd Atlanta GA 30339

December 16 2008

BY OVERNIGHT MAIL

Mr Donald Kirshbawn

Investment Officer for Policy

Connecticut Retirement Plans and Trust Funds

Office of the Treasurer of the State of Connecticut

55EhnSfreet

Hartford CT06106-1773

Dear Mr Kirshbaum

am writing in response to the correspondence dated Decemb 112008 sent

by Mr Howard CL Rifldn on behalf of Connecticut Retirement PlanS and Trust Funds

CRPTF addressed to Mr Jack VanWoerkDm of The Home Depot Inc the

Company regarding proposal on energy efficiency and conservation and

separate correspondence dated December 122008 from State Street Banlç addressed

to Mr VanWoerkom

Before we can process CRPTFs proposal we need to conm that it satisfies the

eligibility requirements of Rule 14a-8 under the Securities Exchange Act of 1934 Rule

14a-8b requires submission of written statement from the record holder of the

securities usually broker or bank verifying that at the time the proposal was

submitted CRPTF continuously held at least $2000 in market value of the Companys
securities for at least one year have enclosed letter from Computershare the

Companys transfer agent stating that State Street Bank is not record holder of the

Companys securities as of December 112008

As required by statute please send us such proof of ownership ithin 14 calendar

days of receiving this letter Ownership documentation may be sent to me by fax My
fax number is 770 384-5842 For your reference am enclosing copy of Rule 14a-8

Should you require any additional informatiàn or if you would like to discuss this

matter please call me at 770 384-2858

Very truly yours

s/Jon$3wvt44 Qotee41

Jonathan Gottsegón

Enclosure

Copy Mr Howard CL Rifkin

Deputy State Treasurer



tpmputershore

Computereh.rs Investor Srvlcu
250 RoyI Street

Canton1 Ma 02021

wWw.compLitecshare.com

Damber 16 2008

Jonathan Gottsegen

Senior Counsel torpoteand
Seczirlues Practice Group

The Home Depot Inc

24S5 Paces Ferry toad N.W
Atlanta GA 303394024

Dear MrGbttaegen

You have asked whetheror not State Street Bankin conJurUOn With Connecticu Rthmnt1
Plans and Trust Funds appears as recol hOlder of shares of nnrnon stock of The Home

Depot Inc We1 as tansfer a9t fbl The HOm IOt Inc hereby confirm that as of

December 11 2008 State Street Bank In Conjundion with Conflecticut ReUrement Plans and

Trust Funds Is nota 4eard holder Of sud shares

Sincerely

--c\

Deborah Nthts

Relationship Manager
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LIUI Rgtaa
Autckzit Yke Pneadcrzf

State Street FirurniiaI Ceitcr

Avenue de LafayetteSTrE STREEt otouMA 02111

For Everithing You Invest
Phone 617 8t34.9407

1ax 617 769-1907

1nbakniin@srarcsIre1corn

December 12 2008

Mr Jack VanWoerkom

Executive Vice President General Counsel and Coiporate Secetaiy

The Home Depot Inc

2455 Paces Peny Road NW
Atlanta Georgia

Re Connecticut Rctixment Plans and Trust Funds

Dear Mr VanWoerkom

Cede Co is the record owner of shares of common stock Shares of Home Depot Inc
beneflÆially owned by the Coimectiout Retirement Plans and Trust Funds CRPTF The shares held by
State Street Bank are held in the Depositoty TxuM Company in the pattpintrds tviemoranTherCRP1Pbas
held shares of Home Depot Inc cusip 437076 102 with niadcet value

greater than $2000.00 continuously
formore than one year period

Please contact ma if you have any questions or concerns

Sincer4y

Laura Backinan

Assistant Vice President

Client R.elations

State Street Coiporation

Cc Jonathan Goftsegen Senior Counsel Corporate and Secretaiy Practice Group


